
CORPORATE GOVERNANCE REPORT

“ The Group’s 
governance 
structures aim to 
meet the societal 
and environmental 
challenges of today 
whilst positioning 
us for continued 
growth.”

Malcolm Diamond MBE
Chairman

Chairman’s Governance 
Overview
discoverIE is a strong business, 
with a clear purpose and set of 
values. This is underpinned by a 
governance structure that enables 
the Group’s long-term objectives 
to be met.

The Group’s performance over the 
last year was underpinned by our 
governance arrangements. 

These structures help ensure we 
are well positioned for continued 
growth and to meet the social and 
environmental challenges facing 
the world today.

Malcolm Diamond MBE
14 June 2022
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Compliance with the UK Corporate Governance Code 2018
During the year ended 31 March 2022, the Company complied with the UK Corporate Governance Code 2018 
(the “Code”), with the exception of provision 38 (alignment of pensions) which, in accordance with guidance, 
the Company will comply with from 1 January 2023.

Section Progress made Further Information

Board Leadership 
and Company 
Purpose

The Board leads from the front in setting the tone for the 
business and has established a clear purpose, set of values 
and strategy, taking into account the interests of our various 
stakeholders. The right resources, structures and processes are 
in place to ensure that these are then implemented properly 
throughout the Group.

 Read more on 
pages 88 to 91

Division of 
Responsibilities

The respective roles and responsibilities of the Executive and 
Non-Executive Directors are clear and consistently applied, 
providing for constructive and effective dialogue and clear 
accountability.

 Read more on 
pages 92 and 93

Composition, 
Succession and 
Evaluation

The Board has a healthy balance of skills, knowledge and 
experience and the appointment process is rigorous and 
carefully applied. Annual evaluations keep the effectiveness of 
the Board and its Committees under regular review to ensure 
this remains the case. During the year ended 31 March 2022, an 
externally facilitated evaluation of the Board and its Committees 
was completed.

 Read more on 
pages 94 and 95

Audit, Risk and 
Internal control

The Board has established clear processes and procedures 
to ensure that risks are carefully identified, monitored and 
mitigated against and then reported externally in an open and 
transparent manner. This helps ensure that the Company’s 
financial statements are fair, balanced and understandable. 
Effective risk management is critical to achieving our strategy.

 Read more on 
page 96

Remuneration Remuneration supports the Company’s strategy and is 
appropriate to the nature and size of the business. The 
Board has clear processes in place and aims to report in a 
straightforward and easy to understand way, with a view to 
providing external stakeholders with reassurance that pay, 
performance and wider interests are aligned.

 Read more on 
page 96

87Annual Report and Accounts for the year ended 31 March 2022

Corporate Governance



CORPORATE GOVERNANCE REPORT

Board Leadership and Company Purpose
Current composition and changes to the 
Board in the year
Details of the current members of the Board are set 
out on pages 82 and 83. 

In the prior year, it was identified that the Board would 
benefit from additional ESG experience. As such, 
Rosalind Kainyah was appointed to the Board during 
the year ended 31 March 2022. Bruce Thompson is 
Senior Independent Director, Tracey Graham is Chair 
of the Remuneration Committee and Clive Watson is 
Chair of the Audit and Risk Committee. 

All of the Non-Executive Directors have considerable 
expertise in their respective roles.

Section 172 Statement
The Board takes seriously all of its duties, including 
those set out in section 172 of the Companies Act 
2006. The statement required by section 172(1) 
explaining how it has taken those duties into account 
can be found on pages 79 to 81.

Stakeholder engagement
We engage proactively with our stakeholder groups. 

 Read more on pages 75 to 77

Sustainability
Provision 1 of the Code deals with the Company 
generating value over the long term in the context 
of future risks and opportunities. This is addressed 
in the Sustainability Report and in the Risk 
Management section. 

 Read more on pages 60 to 74

 Read more on pages 42 to 59
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Good governance
Following the introduction of the new Code in 2018, the Board reviewed the Group’s governance frameworks 
and its purpose, culture and values.

Our Purpose: 
To create innovative electronics that help to improve the world and people’s lives.

Values and Culture
Values

 ■ To operate with the highest ethical standards 
and integrity 

 ■ To strive for the highest performance 
standards, not accepting of mediocrity

 ■ To support the protection of the environment 
through our products and solutions while 
minimising our direct environmental impact

 ■ To be a responsible employer, with a safe 
working environment 

 ■ To respect, empower, engage and develop our 
employees in an entrepreneurial environment

 ■ To add value and be a trusted partner to 
customers, suppliers and shareholders

Culture
 ■ Honest, reliable and trusting

 ■ Decentralised decision-making close to the 
customer

 ■ Open, constructive communication and 
willingness to listen

 ■ Non-political, non-bureaucratic

 ■ Performance, target and results driven

Vision:
To be a leading innovator in electronics 
internationally.

Mission:
To design and supply innovative customised 
electronics that help our customers create ever 
better technical solutions around the world. 
We aim to achieve this through a motivated, 
entrepreneurial and empowered workforce 
that adheres to the highest ethical and quality 
standards.

In doing so we expect to create value for 
shareholders, while being seen as an attractive 
and responsible employer and a trusted partner 
for customers and suppliers.

Strategy: 
To grow our business in customised electronics 
by focusing on markets with sustained growth 
prospects, driven by an increasing electronic 
content and where there is an essential need 
for our products.

Strategic Priorities:
This strategy comprises the following priorities:

 ■ Grow sales well ahead of GDP over the 
economic cycle by focusing on structural 
growth markets

 ■ Move up the value chain into higher margin 
products

 ■ Acquire businesses with attractive growth 
markets and strong operating margins

 ■ Further internationalise the business by 
developing sales in North America and Asia

 ■ Generate strong cash flows and sustainable 
returns while reducing impact on the 
environment

Progress against our objectives is measured 
through our key strategic indicators (KSIs) and 
key performance indicators (KPIs) . Details are set 
out on pages 24 and 25.

89Annual Report and Accounts for the year ended 31 March 2022

Corporate Governance



CORPORATE GOVERNANCE REPORT

Employee Engagement
A high-quality workforce is vital to the success of the 
Group. There are a range of employee engagement 
initiatives in place across the Group and these include 
the following:

 ■ Works Councils and staff representative meetings

 ■ Employee meetings

 ■ Quarterly performance updates

 ■ Staff surveys

 ■ Social and team-building events

 ■ Health & wellbeing reviews

 ■ Workforce Advisory Panel

Since 2009, as part of its annual calendar the 
Board visits the Group’s operating sites, meeting 
management and employees directly.

In 2017, the Board visited Flux (Copenhagen), in 
2018 the Board visited Myrra and Noratel (both in 
China) and, in 2019, the Board visited Cursor Controls 
(Newark, UK). Lockdown restrictions meant that 
Board visits were not possible during 2020 and 2021 
but now that they have eased the Board will be 
visiting Variohm (in the UK) later this year and will 
schedule similar visits for future years.

The Board aims to visit as much of the Group as 
possible, visiting facilities in a variety of locations 
internationally. The Board gains a deeper 
understanding of the business, local complexities, 
working conditions, the level of skills and expertise 
in each facility, the concerns and aspirations of staff, 
and any issues that the leadership or staff may wish to 
discuss with the Board. 

The purpose of the Workforce Advisory Panel is to 
ensure that the “employee voice” is heard, that the 
Board is aware of any issues or concerns that staff 
may have and to ensure that their views are taken 
into account and influence the Board’s decision-
making, where appropriate. This helps the Board to 
monitor and assess the culture of the organisation.

A number of operational changes have already 
been implemented as a result of the interaction. In 
the coming year, it is intended that this will include 
increased collaboration between different businesses 
within the Group.

Time Allocation, Board and Committee Meetings and Attendance
During the year, attendance by Directors at Board and Committee meetings was as follows:

Committees

Director Board Audit and Risk Remuneration Nomination Overall Attendance %

Malcolm Diamond 9 / 9 3 / 3 5 / 5 2 / 2 100%
Simon Gibbins 9 / 9 – – – 100%
Tracey Graham 9 / 9 3 / 3 5 / 5 2 / 2 100%
Nick Jefferies 9 / 9 – – 2 / 2 100%
Rosalind Kainyah1 2 / 2 1 / 1 2 / 2 – 100%
Bruce Thompson 9 / 9 3 / 3 5 / 5 2 / 2 100%
Clive Watson 9 / 9 3 / 3 5 / 5 2 / 2 100%

1 Appointed 1 January 2022

Time is provided at the start and the end of each meeting for the Chairman to meet privately with the Senior 
Independent Director and Non-Executive Directors. The Board’s commitments are taken into account in 
the preparation and planning of meetings to ensure that all Directors are able to allocate sufficient time to 
discharge their responsibilities.

Board approval is required prior to any Director accepting any external appointments. 
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Board activities

Topic Key activities and discussions in 2021/22 Key priorities in 2022/23

Strategy  ■ Oversaw the Group’s continuing response to Covid
 ■ Reviewed and approved the acquisitions of CPI, 

Antenova and Beacon
 ■ Reviewed and approved the disposals of Acal BFi 

and Vertec SA
 ■ Reviewed key strategic indicators (“KSIs”) and key 

performance indicators (“KPIs”)

 ■ Consider acquisitions as identified 
and determine the appropriate 
course of action

 ■ Keep KSIs and KPIs under review
 ■ Keep the Group’s dividend policy 

under review
 ■ Continue to focus on international 

growth in key markets, including 
expansion into North America

Risk and risk 
management

 ■ Carried out robust assessment of principal and 
emerging risks (see pages 54 to 59)

 ■ Considered the Group’s exposure to climate related 
and other ESG risks

 ■ Conducted a fresh risk assessment of anti-bribery 
and corruption risks and updated the Group’s Anti-
Bribery Policy

 ■ Reviewed internal audit reports and actions taken 
to address findings identified

 ■ Review key risks and ensure 
that the Group’s internal control 
process remains appropriate

Governance  ■ Established a new Sustainability Committee 
(formally taking effect from 1 April 2022)

 ■ Continued focus on the composition, balance and 
effectiveness of the Board

 ■ Considered and approved a range of supplier-
focused Group Policies

 ■ Signed off and published the Group’s modern 
slavery statement

 ■ Evaluated supply chain risks, especially in the 
context of global supply chain challenges and the 
conflict in Ukraine

 ■ Engaged with institutional shareholders, investors 
and other stakeholders throughout the year

 ■ Reviewed and approved the FY 2020/21 
Annual Report

 ■ Build further understanding and 
plan actions in relation to new 
regulations over the period

Organisational 
capacity

 ■ Monitored health and safety performance across 
the Group. Regular Board updates received on 
actions improving health and safety

 ■ Received presentations by senior management 
including on M&A strategy

 ■ Continue to monitor health 
and safety performance across 
the Group

 ■ Consideration of the Group’s 
capacity as it continues to grow

Board 
development

 ■ Continued focus on the composition, balance and 
effectiveness of the Board

 ■ Reviewed Board and Committee composition and 
discussed and acted on the recommendations of 
the Nomination Committee

 ■ Undertook an externally facilitated evaluation of 
the Board, its Committees and individual Directors

 ■ Focus on increasing diversity 
both for the Board and across 
the Group more generally
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Division of Responsibilities
discoverIE is led by a strong and experienced 
Board with a broad range of skills, experience and 
knowledge.

Throughout the year under review, the Board 
consisted of Malcolm Diamond as Non-Executive 
Chairman, Tracey Graham, Rosalind Kainyah 
(appointed 1 January 2022), Bruce Thompson and 
Clive Watson as Non-Executive Directors, with Nick 
Jefferies as Group Chief Executive and Simon Gibbins 
as Group Finance Director.

The composition of the Board is kept under review 
by the Nomination Committee on an annual basis. 
Following the Group’s entry to the FTSE250 during 
the year, it was decided that an additional Non-
Executive Director should be added to the Board, 
with the relevant appointee bringing specific ESG 
expertise to the Board. Accordingly, Rosalind Kainyah 
was recruited and joined the Board on 1 January 2022.
The Nomination Committee considers the size and 
composition of the Board to be appropriate to the 
Group’s business and strategy but would continue to 
benefit from increased diversity. 

The Non-Executive Directors constructively challenge 
management proposals where appropriate and 
carefully monitor management performance and 
reporting on an ongoing basis. The Company has 
both a Chairman and a Group Chief Executive.

There is a clear division of responsibilities, which has 
been agreed by the Board, and a summary of their 
respective roles is described below.

Role of the Chairman
 ■ Responsible for leading the Board, which includes 

the operation of the Board’s overall procedures.

 ■ Providing a forum for constructive discussion and 
ensuring receipt of clear and timely information.

 ■ Overseeing Corporate Governance matters.

 ■ Leading the performance evaluations of the Group 
Chief Executive, the Non-Executive Directors and 
the Board.

The Chairman, in conjunction with the Group 
Company Secretary, ensures that Directors receive a 
full, formal and tailored induction to the Group and 
ongoing training as relevant.

Role of the Group Chief Executive
 ■ Leading the development and implementation of 

the Group’s strategy.

 ■ Communicating with shareholders and other 
stakeholders.

 ■ Responsible for the day-to-day management of the 
Group’s businesses and reporting on their progress 
to the Board.

 ■ Leading the Group Executive Committee.

The Group Chief Executive is assisted in meeting his 
responsibilities by the Group Executive Committee.

Role of the Board
 ■ Setting the long-term objectives and commercial 

strategy.

 ■ Oversight of the management of discoverIE.

 ■ Review of the KSIs and KPIs.

 ■ Review of acquisitions and corporate transactions.

 ■ Recommending or declaring dividends.

 ■ Approval of financial statements, business plans, 
financing and treasury matters.

 ■ Approval of major capital expenditure and 
commitments.

 ■ Maintaining sound internal controls and risk 
management systems.

 ■ Review of the Group’s overall corporate governance.

 ■ Any litigation of a material nature.

As set out on the following page, certain matters are 
delegated to the Group Executive Committee and to 
the Audit and Risk, Remuneration, Nomination and 
Sustainability Committees.
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Governance framework

The Board
Chaired by Malcolm Diamond
Meets a minimum of six times a year.

Accountable to shareholders for the long-term success of the Group. This is achieved via a clear division 
of responsibilities between the Chairman and Group Chief Executive, the setting of strategic aims and 
ensuring that the necessary resources are in place.

Nomination Committee
Chaired by Malcolm Diamond
The Nomination Committee regularly reviews 
the structure, size and composition of the Board 
and its Committees. It identifies and nominates 
suitable candidates to be appointed to the 
Board (subject to Board approval) and considers 
diversity, culture, talent and succession generally.

 Further information on the Nomination 
Committee is on pages 104 to 105

Audit and Risk Committee
Chaired by Clive Watson
The Audit and Risk Committee has responsibility 
for overseeing and monitoring the Group’s 
financial statements, accounting processes, audit 
processes (internal and external), and controls.

 Further information on the Audit and Risk 
Committee is on pages 97 to 103

Remuneration Committee
Chaired by Tracey Graham
The Remuneration Committee reviews and 
recommends to the Board the framework and 
policy for the remuneration of the Chairman, 
the Executive Directors and the Group Executive 
Committee.

The Committee ensures that the remuneration 
policy of the Group reflects the Group’s strategy.

 Further information on the Remuneration 
Committee is on pages 109 to 132

Sustainability Committee
Chaired by Rosalind Kainyah
The Sustainability Committee reviews the 
Group’s ESG plans and arrangements, seeking 
to align with best practice and underpinning 
the long-term sustainability of the Group.

 Further information on the Sustainability 
Committee is on pages 60 to 74

Group Executive Committee
The Group Executive Committee comprises: Nick Jefferies, who is the Chairman of the Committee, together 
with Simon Gibbins, Greg Davidson, who is also the Secretary, Jeremy Morcom, Paul Hill and Martin Pangels. 

The Committee typically meets 6 – 7 times a year and is responsible for the Group’s day-to-day operations, 
for delivering results, and for driving growth and ensuring this is done in a sustainable and ethical manner.
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Composition, succession and evaluation
Current Composition
The biographies of the current members of the Board 
are set out on pages 82 and 83.

Work of the Nomination Committee
The Nomination Committee Report, which can be 
found on pages 104 to 105, describes the work of the 
Nomination Committee in ensuring that the Board 
continues to have the right mix of skills, knowledge 
and experience, and the process for ensuring that 
there is an effective process in place for succession 
planning. As noted in last year’s Nomination 
Committee Report, the Board considered that steps 
should be taken to improve the diversity of the 
Board and wider Group. During the year, Rosalind 
Kainyah was appointed to the Board and the Board 
has adopted a revised Board Diversity Policy which 
includes targeting a minimum 40% female board 
representation (see www.discoverIEplc.com for more 
details).

Independence
The independence of the Non-Executive Directors 
is reviewed annually. The Board considers that the 
Non-Executive Directors bring strong independent 
oversight and continue to demonstrate independence. 
The Board recognises the recommended term for 
Non-Executive Directors as set out in the Code and is 
mindful of the need for suitable succession.

Bruce Thompson is the Senior Independent Director 
and is available to shareholders should they have 
concerns that cannot be resolved through other 
channels. Following Malcolm Diamond’s retirement 
later in the year on 1 November 2022, Bruce 
Thompson will become Chairman and Tracey Graham 
will become Senior Independent Director.

Induction
All new Directors receive induction training on joining 
the Board and are expected to regularly update and 
refresh their skills and knowledge, with the Company 
providing the necessary resources, as required. 
The induction programme includes meeting with 
the Group’s senior management and visits to key 
locations, as well as a comprehensive briefing pack.

Board composition
Gender diversity

Female (2)

29%
Male (5)

71% 
Independence

Executive (2)

29%
Non-executive (5)

71% 
Board tenure

<1 year (1)

14%
>1 year (6)

86% 
Ethnic diversity

Mixed/ 
multiple ethnic group (1)

14%
White (6)

86% 
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Evaluation
In accordance with the Code, the Board and each 
of its Committees undertakes an evaluation each 
financial year. During the year ended 31 March 2022, 
the Company engaged Independent Audit Ltd, a 
global leader in Board evaluation processes, to lead 
an externally-facilitated review of the Board and its 
Committees. The Company has no other relationship 
with Independent Audit. An externally facilitated 
review will be conducted at least every three 
years. A summary of the process and findings are 
provided below. 

Step 1
An online questionnaire assessing the 
performance of the Board and each of its 
Committees was created by the external 
facilitator. This was circulated to all members of 
the Board and the respective Committees, along 
with regular internal and external attendees at 
meetings of the Board and each Committee. 
Responses to those questionnaires were 
submitted online to the external facilitator.

Step 2
Two observers from the external facilitator attended 
a meeting of the Board and each Committee.

Step 3
The external facilitator prepared a preliminary 
report, summarising both the responses 
received to the questionnaires, as well as the 
observations made by the attendees at the 
Board and Committee meetings. A meeting was 
then scheduled with the Chairman and Group 
Company Secretary to discuss that report.

Step 4
The external report was then circulated to 
all members of the Board and discussed at 
the following Board meeting. Actions for 
improvement were decided upon.

A summary of the 2021 Board evaluation is 
detailed in the box opposite.

Summary of the 2022

Board evaluation

Board composition
The composition of the Board was positively 
rated but diversity and succession planning 
should be improved.

Board’s expertise
The Board’s understanding of the views and 
requirements of major investors and other 
stakeholders was rated positively.

Board dynamics
The interaction among and between Board 
members was rated highly, with there being a 
positive atmosphere and strong relationships, 
set in the context of proper and constructive 
challenge.

Management of meetings
The management of meetings and the structure 
of the Committees, together with Board support, 
was generally appropriate, with improvements 
possible in relation to the scheduling and 
prioritisation of agenda items. 

Risk management
The effectiveness with which the Board takes 
risk into account when making decisions 
was positively rated. Further details on the 
Group’s approach to risk are set out in the Risk 
Management section of this Annual Report on 
pages 42 to 59.

Re-election
In accordance with the Code, all Directors stand for 
re-election annually at each AGM.
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Audit, Risk and Internal Control
The Strategic Report notes that delivering the Group’s 
strategic priorities in a sustainable and responsible 
manner requires careful consideration to be given 
by the Board to the nature and level of risks that the 
Group should accept.

The Board’s approach to risk generally, including the 
identification, management and mitigation of risks 
(including internal controls), is described in further 
detail in the following sections of this Annual Report 
and Accounts:

 ■ Our approach to Risk Management is described on 
pages 42 to 46.

 ■ The Group’s Principal Risks and Uncertainties are 
set out on pages 54 to 59.

 ■ Finally, the Audit & Risk Committee Report on 
pages 97 to 103 provides further details as to how 
the Committee provides oversight, and supports 
the Board, in relation to matters relating to audit, 
risk and internal controls generally.

Remuneration
The Board’s approach to remuneration is set out in 
the Remuneration Report (see pages 109 to 132). In 
its approach to remuneration, during the year ended 
31 March 2022, the Company complied fully with 
the Code, with the exception of provision 38 of the 
Code (alignment of pensions). The Remuneration 
Committee has decided that employer pension 
contributions for any newly appointed Executive 
Directors shall be the same as those for the general 
UK workforce and that the contributions for the 
current Executive Directors will be aligned with the 
general workforce with effect from 1 January 2023.

Approval
This Corporate Governance Report has been approved 
by the Board and signed on its behalf by

Greg Davidson
Group General Counsel and Company Secretary

14 June 2022
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